
I 
! 

written consent, which consent will not be unreasonably withheld or delayed, the the other party 
will not be required to indemnify the party seeking indemnity against the Claim. 

8. 
successors; provided that. no party may assign or otherwise transfer, 
otherwise, this Agreement in whole or in part without the other party's 
which consent will not be unreasonably withheld or delayed. Notwith 
sentence, either party may assign this Agreement in its entirety without the 
to (i) the assignor's successor in a consolidation, merger, acquisition or "goi 
transaction (provided that the assignee acquires all or substantially all of th 
beneficial interests of the assigning party), or (ii) an entity under common 
controlled by or in control of the assignor. FCNS may assign this Agre 
to any Service without DIRECT% consent 'to FCNS's successoriri'a'consol 
acquisition or "going public" transaction (provided that, the assignee aquire 
all of the assets, equity or beneficial interests of such Service). The assignor will give the other 
party written notice within 30 days of any assignment described in the immediatety preceding 
sentence; provided that inadvertent failure to provide such notice will not be deemed a breach of 
this Agreement- 

1 
Assiwment. This Agreement is binding uponeach party's assigns, tran 

Termination. In addition to any other rights applicable under this Agreem' nt or at law or 
in equity, either party may terminate this Agreement if the other party breaches a y material term 
of this Agreement, provided that the breaching party will have days following uch notice of 
termination to cure such breach (limited to days in the case of a payment brea ). If FCNS 

9.  

completely discontinues the delivery of any Service in all or any portion of the temitory 
applicable to such Service, this Agreement will automatically expire with respectko all of the 
territory or such portion of the territory, as the case.may be with respect to such Skrvice. If 
DIRECTV discontinues operation ofthe DTH distribution system and does not distribute any 
video programming services, thiSAgreemerit~~~ll-automatically-expire-- -~~ ~ ~~i~~ . .. - .. ~. . . 

10. Entire Aereement. This Agreement and this Agreement's exhibits and sci+dules, 
constitutes the entire understanding between Fox Group and DIRECTV concern$g the subject 
matter of this Agreement. This Agreement may not be modified or amended, and mo provision of 
this Agreement may be waived, except in writing executed by each of the parties: Except as 
otherwise expressly set forth in this Agreement, in the event of any conflict betwkn any term 
contained in this Agreement and any agreement entered into between the parties arior to the 
Effective Date relating to the subject matter covered under this Agreement, the teims of this 
Agreement shall govern. 

1 1 .  Severability. The invalidity under applicable law of any provision of this Agreement 
shall not affect the validity of any other provision of this Agreement, and in the e ent that any 
provision hereof is determined to be invalid or otherwise illegal, this Agreement hall remain 
effective and shall be construed in accordance with its terms as ifthe invalid or il,egal i provision 
were not contained herein unless the remaining provisions would be rendered inailequate to 
accomplish the basic purposes and intent of the parties, provided, however, that doth parties shall 
negotiate in good faith with respect to an equitable modification, of the provisiontheld to be 
invalid or unenforceable, and provisions logically related to it. 

i 

! 
6 

NC.1II.B 0071 



12. Intermetation. No provision of this Agreement may be 
because such party or its counsel drafted the provision. 
provided for convenience only, and will not be 
modify any provision of this Agreement. All 
other attachments will be references to each 
Agreement and to each such item as may be 

13. 

with this Agreement, unless otherwise expressly provided. 

Force Maieure. DIRECTV will not 
any obligations pursuant to this 

ca&, except financial 
(including any act of 
of nature, military 
preemption, 

15. Countemark This Agreement may be executed in counterparts, each of which is an 
original and together will constitute one and the same agreement. Any signature delivered by 
facsimile will be deemed an original signature for all purposes and will be binding on the signing 
Party. 
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i l l i s  Agieenirnl is duly execukd by each party. in each case with wpcct to Ihe S 
Agreemenl lhat arc expressly rcltvanl IO it. as of Ihc Effcclivc Dale. 

pox TELEVlSlON HOLDINGS, INC. 

- &- 

FOX CABLE NETWORKS SERVICES, LLC 

By: 
Name: 
Title: 

DIRECTV, INC. 

By: 
Name: 
Title: 

tioils of this 

-. ... .. . . ..... 

8 
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I 
T h  Agrtemeat is duly mcuted by each party, io each cue with respect to the S e h w  o f  thin 

I 
I Agreement that arc c x p d y  rolcvant to it a8 of +e BBlactive Date. 

By: 
Name: 
Title: 

FOX CABLE NETWORKS SERVICES, U C  
! 



ATTACHMENT I 
~ 

General Terms and Conditions i 

1. 
commercial subscribers 

Commercial Distribution. For each Service, DIRECTV may distribute such Service to 

2 .  

3. 

5 .  

6. 

7. 

9 
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8. 

9. 

IO. Number of Subscribers. For each Service, the number of Service subscribers in ahy month Will be 
calculated by DIRECTV as an average of the total number of Service subscribers on the first and last day 
of such month, prorated for any partial reporting month. For each Service, with respect to commercial 
subscribers (excluding Hospitality Subscribers) and multiple dwelling units that are chareed on a bulk- 
rate basis, including without limitation apartments, office buildings, hotels and motels (cbllectively, 
“Bulk-Rate Facilities”), the number of Service subscribers for each month attributed to egcb sucb Bulk- 
Rate Facility (the “Bulk Bill Service Subscribers”) shall be equal to 

. . . . .  ~~~~~ ~ 
... . -. . __- ~~ ~ .~ ...~ ~ . . 

provided that in no event will the number of Bulk Bill Service SUDSCnDers attnDptaDle to a MUW- 

Rate Facility be less than a certain percentage of the actual number of Service subscriber6 at such Bulk- 
Rate Facility. For each Service, the percentage will be 
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EXHIBIT A 

Retransmission Consent Terms 

Thew Retransmission Consent terms are entered into by and between FT 
IIIRF.CTV a:.: of the Effective Date. 

I - Retril!isrnission Consm.  FTH grants DlRECTV the right to retransmit, < 
exclusive ba:.is, from (the "Term' 
and digital si!:nals of the television stations then owned and operated by dircct 0: 
subsidial-ics < , f  FTH (listed in Attachment A hereto), including any television sta 
become owncd and operated by FTH during the Term (together, the "FOX O&Os 
and conditiolis sct forth herein. 

I\'. w i i g e  Oblieations. 

A .  m ; g  Siaoals. 

and 

1 a non- 
I, the analog 
indirect 
ons that 
)on  the terns 



Cain tge of the Fox O&O Signals pursuant lierelo does not convey any license or 
subllccnsc 111 or to the copyrights of and to the underlying programming transmiltbd by any Fox 
O&O 

12 
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fi M s I  Sienals 

I ,  Definitions 

( a )  
the broadcast signal in a form complianl with Advanced Television Systems Committee 
("ATSC") standards, and which shall consist of the primary digital signal of the station and 

"&n:!arv Dirital Signal" shall mean, with respect lo a local broadcast television station, 

that 
substantially ,duplicates the content ofthe primaty analog signal (ifany) of said ststion ' 

I 
(b) 
video and audio programming in a form compliant with ATSC standards, 

"Multiulexed Proaramming," shall mean one or more additional channels i 

... .. . . 

14 
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A I T A C H M E N T  A 

lalion Call 
.elters 

V'NY W I New York. N Y  

:m' I Los Aneeles. CA 

:COI'-T\' I Los Aneelcs. CA 

VFLD I Chicaeo, IL 
YPWR I G a v .  IN 

YTXF.TV I Philadebhia. PA 

UFXl. I Boston, MA 

GT-- q--- Dallas, TX 

A'TTCi Washingtcn. D.C. 

WDCA Washington, D.C. 

Allanta, CA 

KRlV Houston, T X  

KMSP-Tl' Minneapolis, MN 

Minneapolis, MN 

Cleveland. OH 

KTXI-I 

W F K  

W J \ V  

W'I V'I Tampa, FL. 

Houston, -rx 

-~ 

K S.A z .:r \. 

~ i m  
. .. 

Orlando, FL 

k I.)VI< 

\4' P n \I,; 

_= 

DMA 

New York. NY 

New York. NY __- 
L O ~  Aneeles. CA 

Los Aneeles. CA 

Chicaeo. IL 

Chicago, IL 

Philadelphia, PA 

Boston. MA (Manchester, 
N.H.) 

Dallas-Fori Worth. TX 

Dallas.Fr. Worth, TX 

Washington, D.C. 
(Hagerstown, MD) 

Washington, D.C. 
(Hagerstown, MD) 

Detroit. MI  

Atlanta, S A  

Houston. TX 

Houston. TX 

Minneapolis-SI. Paul,  MN 

MiMeaoolis-SI. Paul, MN 

~~~~~ ~ ... . .  ~~~.~ 

Cleveland, OH 

Tampa-St. Petersburg 
(Sarasotii,) FL 

Phoenix, A 2  

Phoenix. AZ 

Denver, CO 

Orlando-Daylana Beach- 
Melbourne, FL 
P 

4ffillation 
I 

FOX I 

q--- 
FOX 

UPN 

FOX 

FOX 

FOX 

~ . ..~~ 

UPN 

FOX 

UPN 

FOX 

18 
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KTUC 

WOGX 
- 

. .. . .. .......... ~ .. ~ 

. ~~ .... .. 

19 

NC.1II.B 0085 



’ NOV-04-2005 14:57 From: 2124625060 To : 3109692621 P. 12/18 

REDACTED 
FOR PUBLIC INSPECTlON . . . -  --.. 

I : FULLY EXECUTED 

Februav I ,  2005 

DirecTV, Inc. 
2230 East lmpcrirl Highway 
El Scgundo. Calilomlia 

, Re: A m ~ ~ ~ ~ ~ ~ ” ~ ~ ~ ~ x - . ~ c ~ i n -  ~sll-w-t------.-- 

Deer SirlMadame: 

Wc rcfcr to rhc UlKECTVlFox Term Sheet drted as of October I. 2004 (as amended frnm time 
to time, the “Aereernent”), by nnd among Fox Cable Nctwork Swviws, LLC (‘‘F-) and 
uthcr entities, on thc one hand and DIREOV on the other Imnd. for carriayc of FSN Arizonu. 
FSN Detroit, FSN Midwest. FXN North. PStV Nnrrhwcw, FSV Pimbuqh. FSA’ Rocky MOWIU~R, 
FSN Suurh, FSN Suuthwwr. FSN West. FSN Wcsr 2. Sutuhinc Newark, Fox Soccer Chmtnel. 
.Spwd Chrrnnel, Fox Movie Clmnnel, Narionul Geographic. Chunnd, and Fox Spor1.v en E~pafinl. 
Crpitdizcd terms used in this atncndment (this “Amendment’”) and not othcrwiuc defined have. 
thc n~cariings sct liuzth in the Term Sheet. 

FCNS and IIlREC‘l’v hereby agree, efl‘ectivc as o f F c b w y  1,2005 (the “Effective Date”), to 
amend the Agreement 8s follows: 

I. The Agreement i s  hereby amended by inserting D new Section 30 at the end thereof tu 
. 

~~~ ~. ,, . , , . , 

follows: 

“30. 
Section 7 fur FSE and rights granted to DIRECTV in Scctions 18-29 of this Apelnent 
dircctly 1:clatcd to such Sctviccs. will bc grawd to m y  DlRECTV AfIiliate fur distrihution 
nfsucll Serviccs in Pucrto Rho and the U.S. Virgin blandr. upon wrincn notice lo FCNS by 
DTRFCTV. A s  iised in this Agreement, “DT.RP.CTV AfilliMe’’ means any clltity: 

Affiliakd Rntities. The rights gtwt.ed to DIRECTV in Section 3 for Speed, 

( i )  

NC.1II.B 0086 



P. 13/18 Nou-04-2005 14:58 From:  21244625060 To:310%92621 

(ii) 

~~ ~~~ ~ ~ ~ I Ipnn ~ ~ the addition of a DIRECTV ~ Affiliate to this ~ Agreement, m y  then-existing ngrewent 
between or among FCNS and such IW<tiCTV MXliate for distribution of Speed or F$E, 118 - 
applicable, shall terminate and cease to be effective 

Foi~aviridilnce~nf douht; in enchaf the provisions of Scctions--3,-7, -18-29 aId.SccthJ~O-of 
Exhibit A tv this Agreement and in Exhibit C to this Agreement, dl referencen to 
"DIIUiCTV" shall be rcferenccs to DIRECTV mdor any DIRECTV Affiliate, as 
applicnhle." 

2. Sccccion 3 ol'thc Agrccmcnt is hercby amended hy inserting 3 new clause (9' 3t the end 
thcrcof a s  follows: 

.'(g) .Di~~~u!i!!njn_pueno Rico and the U.S. Virgin Islands. 

(i) With rcspcccc 10 distribution in hcrto Kico a d  chc W.S. Virgin Islands, In 
.. Speed will be distributed . .. by lieu of Seaion 3(b) above, on or before 

DIRECTV us part of i 

2 
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2124625060 To:  3109692621 ~ . i w e  

DirnTV. Inc 
Page 3 

(ii) All liccnsc fccs payable in connection with the distribution of Speed in 
Puerto Rico and the U.S. Virgin Islands will be cfdculatcd soldy in accordance with the 
LC~IIY and conditions set firth in Exhihit G to this Agreement. 

.... s c ~ t i ~ o ~ 7  .o.fftKc..A-*--- -_ .. . . ~~ , ccincnt i s  hcrcby ~ m m d e d  b y ~ l s e r t l i g ~ n c w - c ~ ~ ~ ~ - ~ ~  ut the end--- 
thereof as fohws: 

‘Y 1) Dirtributinn ..... ~ in Puertn Ricn and the 1 J.S. Virgin Islands 

(i) With respect tn distribution in I‘uueito Kico and the U.S. Virgin Islands, in 
J1cu of Srction 7(b) above, FSE will be distrihutcd by DTRECW as part of 

(ij) All license fees payable in connection with the distrihution nf FSE in 
hicrto Rico and tltc US. Virgin Islands will bc calculated solcly in accordance with the 
terms nnd conditions set forth iii Exlljbjt G to tlus AgnxXucllt.” 

4. The Ab~eement is hereby amended by insening a new Exhibit G a1 the end thereof as set 
firth in Exhibjt..l ahchhad hereto. 

Each reference in the Agrecmci~t to “this Agrccmcnt” or words ofsirnilar IXIcanirlg will mcm and 
lx n reference to the Agreement as omraded or suppkmnled by this Amwxhcnl. Encvpl a8 
spccificelly nmendcd or supplcmcnted in this .A.mcndmcnt, (i) thc Agccmcnt is, and will 



mL-04-330S 14:S9 From: 

Mu-02-:*385 16:46 Frum: 

2124625060 

212462586I3 

To:310%92621 P.i5/18 

To: 3.189644E83 P.5Xt0 

mntiouc lo be ih lull h c e  nncl effect and (ii) except to tbc u@nt sot fot111 herein, thir 
AmrnJmanl will not @penre nL fl wdivw of any pmkision 01 the Agrcwmnt. This Amcndmeiir 
imy not hr modified ur arnanded, and no provisiuu of thk Amendment mny k waived, except in 
writing extMQd by errh of tho parties. 

This Amendment may Ec cxcculcJ in u)unkrpwtu, each of which Is M odSihpl and lo$other wil l  
constitute one asd the s m o  apernant. Any bigmitvre dcJlvcd by h i m i l e  will be deemed 3n 
origiiral signature b r  yll pu,urpoacr and will k bindine. on thc si- party. 

Ir yru arc in agrwmont with the foregoing. ploalro WLCCULL~ and return t t i  me IWO originals of this 
Amendment. 

Vcry truly yours. 

- 

@ad cud AoccplcJ By: 

smiu’rm DE PIIGRTO RKO. LTD., 
M Y DTRRCW /2ffiliste 

BY: - 
Name! 
Tilla: 

PW ..: 
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Uirccl’V. Inr 
Page 5 

EXHIBIT G TO THE AGREEMENT 

PAYMENT CONSIDERQTIONS: LICENSE FEE CALCULATIONS 

I .  ilefined Ternq. The following tcnm used in this Exhibit C; shall have the following 
meanings: 

a. 
scction 1504 ul’lhcCude. 

h. 
from time to time, and any succeliwr provisions thcwo luul rcgulations thereunder. as 
modilicd by u i y  applicablr income tax treaties. 

c. 

d. 
thc Code. 

e. 
(hy treaty or otherwise), nnriod. fedcral, colonial, provinc;ial, dirtricl, state, territorial, 
municipal or otherwise) statute, law, rule. regulation, ordinanee, code, dirwtive and 
order, including without litnitation, my court 01 ;rdministmtivc order and cnnimnn law. 

f. 
provinces and possessions, including. without limitation, all emksies ,  consulates and 
other rorcign guvcrnrncnl puus~ssions located therein. 

p. “- shall mean any US. federal income tax return filed hy the common 
parent of the Affiliated Gmup of which Network i s  a memher, or if Network is not IZ 

mamba uf an Aftiliated ciroup, then the US. federal income fax rrhm filed by Network. 

11. 

I. 

j. 
tcrritorios, provumr and possessions, including, without litnitation, all embassies, 

“Aftiliared G.QUJ” shall nienn an affilinted group or corporations as defined in 

<‘C:ode“ shall mean the United Statcs lntcmal Rwenur: Code of 1986, as arnendcd 

“w shall mean the United Siatcs kdcrd Cummunicttions Commission. 

“Foreirn Tax Credit” shall mean thc crcdit aUowcd im&r sntion YO1 or YO3 of 

‘‘W sholl mean any FCC and any olhcr govcmmcntal (whether internatinnil 

‘ruerto Rico” shall mean Puerto Rico and ench of its rcspcclivc tcnirorica, 

“-‘ shall merui Pucrto Rico atid tlie U.S. Virgin Islollds. 

‘‘W shall mean the United Stntes of Anierica. 

‘‘!&$~&ig&&q&” shall mean the US. Viwn Islands and each ofits respective 

NC.II1.B 0090 
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crmsulatcs and other foreign govcnuncnt possessions located therein. 
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'd-04-2005 15:oO F r o m :  2124625060 

Uir S p e d  Pucrto Ricu License Fee shall Ix cslculatcd in accordancc: with 
and the FSE Puertn Rico Licmse Fee shall be calculated 

ill nccorrlancc with 

4. C$culation of License Fees in the 1J.S. Virgil1 r s l f d a .  Any liccnse fccs payable .. 
h i i C G n d c r  with respect ti, the U.S. Virgin Islands shall alwny8 he cnlculnted ill 
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REDACTED 
FOR PUBLIC INSPECTION 

February 1,2006 

Dan Fawcett 
DirecTV, Inc. 
2230 East Imperial Highway 
El Segundo, California 

FUUY EXECUTED 

ORlGlNAL 

Re: 

Dear Dan: 

We refer to the DIRECTViFox Term Sheet dated as of October 1,2004 (as amended from time 
to time, the “Tern Sheet”), by and among Fox Cable Network Services, LLC (“m) and other 
entities, on the one hand and DirecTV, Inc. (“DIRECTV”) on the other hand, for carriage of FSN 
Arizona, FSN Detroit, FSN Midwest, FSN North. FSN Northwest, FSN Pittsburgh, FSN Rocky 
Mountain, FSN South, FSNSouthwest, FSN West, FSN West 2, Sunshine Nemork, Fox Soccer 
Channel, Speed Channel, Fox Movie Channel, National Geographic Channel, Fuel TVand Fox 
Sports en Espaiiol. Capitalized terns used in this letter agreement and not otherwise defined 
have the meanings set forth in the Term Sheet. 

FCN and DIRECTV hereby agree, effective as of 

Caniage of Fox Soccer Channel 

(the “Effective Date”), to 
-amen~he-T-ermSheet-asfol. l~~~~ ~ ~. . ... ~. . . ~~ . .. . . 

I ,  All references in the Term Sheet to “Fox Sports World,” “World” and “World Agreement” 
are replaced with “Fox Soccer Channel,” “FSC” and “FSC Agreement,” respectively. 

2.  Section 2@) is deleted and replaced with the following: 

‘Yb) Camaee. DIRECTV will distribute FSC to residential subscribers 

NC.1II.B 0093 



DirecN, Inc 
Page 2 

3. The second sentence in Section 2(c) is deleted and replaced with the following: 

“For each residential subscriber receiving FSC on the . 
residential subscriber is described in 
receiving FSC on CalcioDirect, the monthly base rate per residential subscriber will be 

__ _____ 
the monthly base rate per 

For each residential subscriber 

Each reference in the Term Sheet to “this Agreement” or words of similar meaning will mean 
and be a reference to the Term Sheet as amended or supplemented by this letter agreement. 
Except as specifically amended in this letter agreement, (i) the Term Sheet is, and will continue 
to be in full force and effect and (ii) except to the extent set forth herein, this letter agreement 
will not operate as a waiver of any provision of the Term Sheet. This letter agreement may not 
be modified or amended, and no provision of this letter agreement may be waived, except in 
writing executed by each of the parties. 

This letter a g r e e m e ~ a y - 6 ~ i ~ ~ e ~ - a ~ ~ e ~ ~ - ~ ~ ~ w h i ~ ~ i ~ - a n  original-andtogether 
will constitute one and the same agreement. Any signature delivered by facsimile will be 
deemed an original signature for all purposes and will be binding on the signing party. 

.~ 
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DirecTV. Inc. 
Page 3 

]f you are in agreement with the foregoing, please execute and return to me two originals of this 
letter agreement. 

Very truly yours, 

Agreed and Accepted By: 

FOX CABLE NETWORK SERVICES, LLC 

Agreed and Accepted by: 

DIRECTV, INC. 

Name: 
Title: 

NC.II1.B 0095 
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